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UNITED STATES P L
FORM D SECURITIES AND EXCHANGE COMMISSION OMB gm:bzrpﬂové\zamm
Washiogton, D.C. 20549 Expires: :
I , Estimated average burden
Maﬁgﬁ:&z‘;ng FORM D hours per response...... 16.00
Saction NOTICE OF SALE OF SECURITIES . wSEC USE ONLYSW
JUN (; b U8 PURSUANT TO REGULATION D, |
U SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION | |

Name of éﬂ%%g g-; check if this is an amcndment and name bos changed, and indicate change.) )
GST AUTOLEA HOLDINGS S.A. - Issuance of securities consisting of convertible preferred equity cerificates and warrants.

Filing Under {Check box(cs) that applyy: [ Rule 504 [} Rule 505 [7} Rule 506 [7 Section 4(6) [] ULOE PROCESSED

Type of Filing:  {/] New Filing ] Amendment

A. BASIC IDENTIFICATION DATA et LN 102008

1. Enter the information requested about the issuer

Name of Issucr (D check if Ihis is an amendment end name has changed, and indicate change.) THOMSON REUTERS

GST AutoLeather Holdings S.A.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Arca Code)
8-10, rue Mathias Hardt, L-1717 Luxembourg +352 4078 78-1
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Bricf Description of Business
Holding company.

Type of Business Organization
7] corporation {} limited partnership, atrcady formed - [] other (ptease specify):
|:| business trust [} timited partnership, 1o be formed

Month Year
Actual or Estimated Datc of Incorporation or Organization: [ ]5] [QI8) [7] Actual [ Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letier U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction} EIN

GENERAL INSTRUCTIONS

Federal:

Who Must File: Al issuers moking an offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C.
774(6). )

When To File; A notice must be filed no latcr than 15 days after the first sale of securities in the offering, A notice is deemed filed with the U.S. Securitics

and Exchange Commission (SEC) on the cartier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certificd mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copics of this notice must be filed with the SEC, onc of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requesied. Amendments nced only report the name of the issuer and offering, any changes
thereto, the information requested in Pant C, and any maierial changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This noticc shall be uscd fo indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securitics in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been made. 1f a state requires the payment of a fee as a precondition to the ¢laim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix 1o the notice constilutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not resultin a loss of an available state exemption unless such exemption is prediciated on the
liting of a tederal notice.

Persens who respond to the collection of infarmation contained in this form are not
SEC 1972 (6-02) required to respond unless the form displays a currently valid OMB control number. 1of9
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2. Enter the information rcquested for the following:
s Cach premoter of the issuer, if the issuer has been organized within the past five years,;
e Eachbeneficial owner having the power to vote or dispose, or direct the vole or disposition of, 10% or more of a class of equity securities of the issuer.
e Each executive officer and dircctor of corporate issuers and of corporate gencral and managing partners of partnership issuers; and

e  Each general and managing partner of partnership issuers.

Check Box(es) thal Apply: [} Promoter [/} Bencficial Owner [} Executive Officer (] Director [0 General and/or
Managing Partner

Ful) Name (Last name first, if individual)
GST AutolLeather Holdings L.P.

Business or Residence Address  (Number and Stireet, City, State, Zip Code)
¢/o Walkers SPV Limited, Walkers House, 87 Mary Street, George Town, Grand Cayman, KY1-9002, Cayman Islands,

Check Box(es) that Apply:  [] Promoter  [/] Beneficial Owner [ Executive Officer  [[] Dircctor [J General and/or
Managing Partner

Full Name (Last name first, if individual)
General Electric Capital Corporation

Business or Residence Address  (Number and Street, City, State, Zip Code)
3135 Easton Turnpike, Fairfield, CT 06828

Check Box(es) that Apply:  [] Promoter  [f] Beneficial Owner  [] Exccutive Officer [] Director [} General and/or
Managing Parincr

Full Namec (Last name first, i€ individual)

ING Bank N.V., Hong Kong Branch

Business or Residence Address  (Number and Strect, City, State, Zip Code)
39F, One International Finance Centre, 1 Harbour View Street, Central, Hong Kong

Check Box{es) that Apply: [} Promoter  [] Beneficial Owner  [] Exccutive Officer Director [) General and/or
Managing Pariner

Full Name {Last namc first, il individual)

Pan, Lincoin

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Advantage Pariners, LLP, 17F Toranomon Towers Office, 4.1.2.8 Toranomon Minato-Ku, Tokyo 105-0001, Japan

Check Box(es) that Apply: [} Promoter  [] Bencficial Owner  [] Exccutive Officer [/} Director [J General and/or
Managing Partner

Full Name (Last name first, if individual)
Koch, Catherine

Busincss or Residence Address  (Number and Street, City, State, Zip Code)
/o Walkers SPV Limited, Walker House, 87 Mary Street, George Town, Grand Cayman, KY 1-9002, Cayman Istands

Check Box{es) that Apply: 7] Promoter 7] Beneficial Owner  [] Execwtive Officer [} Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)
GST Autoleather GP Ltd

Business or Residence Address  (Number and Street, City, State, Zip Code)
c/o Walkers SPV Limited, Walker House, 87 Mary Street, George Town, Grand Cayman, KY1-8002, Cayman Islands

Check Box{es} that Apply: [J Promoter [} Beneficial Owner  [] Executive Officer [[] Director [ General andfor
Managing Partncr

Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Codc)

(Use blank sheet, or copy and use additional copics of this sheet, as necessary)
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1. Has the issuer sold, or does the issuer intend 1o sell, o non-accredited investors in this offering? .ccovoovcovvvceeceess. g

Answer also in Appendix, Column 2, if filing under ULOE.

2.  What is the minimom investment that will be accepted from any individual? ..o 3 1.000.000.00

Yes No
3. Doces the offering permit joint ownership of a single URIL? s [

4. Enter the information requesied for each person who has been or will be paid or given, directly or indirectly, any
cominission or similar remuneration for solicitation of purchasers in connection with sales of securitics in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker ar dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
Not applicable.

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or cheek individual States) ... . e e er s arsann e e [ All States

(AL] [AK] [az] [AR] [€A] (€0 [cO [@DE] ([mMF [F] [GAl [HI [*D]
o] M) [ [X§) KY) [EA] [ME] ™MD (MA] (MU [MN] (MS)] (MO
MD) [FE] (W] @A) W E®M [NY] (R ([{b) [©H ([©K [OR] [FA]
RO B9 6o MM X OO FO ~A WA [ (W @Y (PR

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States™ or check individual SES} ..o [ Al Slates

Hi
(XS]
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check “All States” or check individual SIAES) oot ] AL StAtES
HI

{Use blank sheet, or copy and use additional copics of this sheet, as nccessary.)
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3.

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if the answer is “none” or “zero.” If the transaction is an exchange offering, check
this box{} and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate

Amount Already

Type of Security Offering Price Seld

DIBDY .ottt st e en e et et na s sese e tressaea e benre s e s ee s e e s mans s manrines s rennsensenenns )

- {1 Common [7] Preferred

Convertible Securities (including WaITANIS) ......ocoeerinrmicsinnsiie i sessesssasasssnens s seose

5 117,816,645.0 s

117,816,645.00

s

Ly

TOY e ere s s eresese st seresessessreesessoesssessosereemesseesoeeeeeemeesene §_ 11016,645.00 g 117,816,645.00

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased sccurities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter “0” if answer is “none™ or “zero.”

Number

Investors

ACETEAHE INVESLOTS e eere s rerrer e sas s sas s sanm seems s enan s seebeasrus sartse senssaresbarcs saneans 3

Aggregate
Doltar Amount
of Purchases

¢ 117,816,645.00

NOD-ACCFEUIEA INVESLOTS <o ettt etk bbb e bbb b emt b3 s8 bbb s et s brest a1 b

$

Total (for filings under Rule 504 0nIYY oot vttt e rens

s

Answer also in Appendix, Celumn 4, if filing under ULOE.

Ifthis filing is for an offering vnder Rule 504 or 505, enter the information requested for all securities
sold by the issucr, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securitics in this offering. Classify securities by type listed in Pant € — Question 1.

Type of
Type of Offering Security

Dollar Amount
Sold

CREBUIALION A Lo e et e et et e e

< Y SO O OO OO SOOIt

s 0.00

a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization cxpenses of the insurer.
The information may be given as subject to future contingencies. H the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the cstimate,

NS Er AENL S FES et e et s et e e s s raes e sr e se e sms s s s e sas o se s ae s bemes camsran e aras sen bt se sames soen
Printing and Engraving Cosls .ottt secetcereus st e et sems s ses e st e son s s e sen et et me s e sme e e
LEBAL FlS oot eete sttt eae st st eae v e sese s evesestas bbb bses s sasemass eanrtsest seerteantesent s oee s eerbent e seetenmara smennrene
ACCOUNTNE FEES Looiiiiiie ittt e met et eamre et e st se et rease reas s s nrs e sank s e aratan s bedd eas s sen s semeas s sees e s et s et b
Sales Commissions (specify finders’ fees SEParately) ot et e e e
Other Expenses (identify)

B0 O PSSO

dof9

0 s 0%
§ 0.00

§ 2.378,626.00

§ 2,000,000.00

s 0.00

¢ 0.00

§ 841540000
g 12.794,026.00
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b.  Enter the difference between the aggregaie offering price given in response to Part C — Question |
and total expenses furnished in response to Part C — Questjon 4.a. This difference is the “adjusted gross 105.022 639.00
PrOCEEAS 10 thE ISSUET.™ .......oomoicorrecur e smssrenssesersssecss s eress cesmsmsseessesss sosss st ob s st son e A

5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. 1f the amount for any purposc is not known, furnish an estimate and
check the box to the Ieft of the estimate. Thetotal of the payments listcd must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to

Officers,

Directors, & Payments to

Affiliates Others
Salaries AN TERS .....ooeeeecee e s eeeebs e et sbe sttt abt e sntnsstisssnsssssris s | ) s
Purchase of real estate......ooooveecececuecenee. [ PRSP | s
Purchase, rental or leasing and installation of machinery
and equipment .., seeeeeersarmre e senntenes Fetve s on e eSSt e o et et e g b it ettt et 1% s
Construction or leasing of plant buildings and factlities ... 13 s

Acquisition of other businesses (including the value of securitics involved in this
offering tha! may be used in exchange for the assets or securities of another

issuer pursuant 1o a merger} s +05,022,619.00
Repayment of indebtedness .. s
Working capital ..o e et Os
Other (specify): as
....... ns s
Column Totals ........ccooeeecreeeecereerecne e SR — ] | ) 0.00 1% 105,022,619.00

Total Payments Listed (column totals added) ... $ 105,022,619.00

Lot 2y AL B ‘tfw D. FEDERAL. §IGNATi§iii;eﬂ

The issuer has duly coused this notice to be signed by the undersigned duly authorized person. ifthis notice is filed under Rule 505, the following
signalure constitutes an undertaking by the issuer to furnish to the U.S. Securitics and Exchange Commission, upon writlen request of its staff,
the information furnished by the issuer to any non-accrediteﬂnveslor pursuant to paragraph {b}(2) of Rule 502.

I
Lr i e

22

el

Issuer (Print or Type) Si Date

GST AutoLeather Holdings S.A. ?—'/ G uva OO
Name of Signer (Print or Type) Tit\e pf Signel(Print or Type)
Lincoln Pan Diﬁor

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001.)

Sof



O A B T T S S R O T ML T ¥ o et

T T i ekl e e T SIONATORER 3 S i
1. Isany party described in 17 CFR 230.262 presently subject 1o any of the disqualification Yes No
PTOVISIONS OF SUCH TUIET wooeroeoer oo et st sere s aae et s R e |

Sec Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed 2 notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issucr hereby undertakes to frnish to the state administrators, upon writlen request, information furnished by the
issuer to offerces.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be truc and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

n fi
Issuer (Print or 'fype) Signajuge Date
GST AutoLeather Holdings S.A. p— G Duna OO0
Name (Print or Type) Titl§ (Print or Tofpe)
Lincoln Pan Direttbr
Instruction:

Print the name and title of the signing representative under his signature for the stale portion of this form. One copy of every notice on Form
D must be manually signed. Any copics not manually signed mus! be photocopies of the manually signed copy or bear typed or printed
signatures.

60f9
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Intend to sell
to non-accredited

Type of security
and aggrepate
offering price

Type of investor and

Disqualification
under State ULOE

(if yes, attach

explanation of

;—
|

KY

7}_—__
|
ks [ ]
e
|

investors in State offered in state amount purchased in State waiver granted)
{Part B-Item 1) (Part C-ltem 1) (Part C-Item 2) (Part E-Item 1)
Number of Number of
. Accredited Non-Accrediied

State Yes No Investors Amount Iovestors Amount Yes No

AL x ]

AK x [____J

——— —

Az x I | —

AR x| I —

CA x |:| |:J

co [ x| 1]

cr I Ll

DE x L]

DC _x | [N ]

FL L x | i ]

6 | x | —

H1 x| ]

ID x| [ | [

L . L]

[ jC ]

1
|
]
|

[
LA x ]
ME T [:J
o= -
MA I x E:_ ]
ml < LI
i [ ]
MS o< |
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1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered io state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-ltem 1) (Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited .
State Yes No Investors Amount Investors Amount Yes No
mo| I x |_ |
el L x [ ]
w [ x [
ol T T CL
NJ ! x [..]
M || JLx | C_ 1
NY x L]
NC x| ]
no || [ x ]
OH I [ X I:J ___j
OK L x _ __he ]
or ___JI_x L]
PA | x B | N l l
RI L X
se f____Jlx | a1
so| gl _x ]
mi = ]
™| x _ ]
wl fx _
VT X [
val  [x ]
wa | X I [___!
Wi X 0
Wi o x [ E

Bofl®
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1 2 3 4 5
Disqualification
Type of security under State ULOE
Intend to seil and aggregate (if yes, attach
to non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-ltem 1} (Part C-ltem 2) (Part E-ltem 1)
Number of Number of
. Accredited Non-Accredited .
State Yes No Investors Amount Investors Amount Yes No
wY hox
Ryl x [
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NOTE TO FORM D FOR GST AUTOLEATHER HOLDINGS S.A.

The expenses listed in Section C.4 are estimated and subject to negotiation of the final
amount actually payable. Prior to any such negotiation, "Other Expenses” associated with the
issuance of securities included in this offering are estimated to total $8,415,400, consisting of
the following:

Advantage Partners Advisory Fee:

Goldman Sachs Advisory Fee:
ENVIRON Consulting Fee:

Insurance Due Diligence Costs:

Business Due Diligence Expenses:

$4.000,000
$3.840,000
$35,400
540,000

$500,000



